RECORDATION R0, m_}_mm

ALVORD AND ALVORD L 4% PM
ATTORNEYS AT LAW o
1050 SEVENTEENTH STREET, N W

SUITE 301 SUR} ACE TEANSPORTATIO“ Bom

WASHINGTON, DC

ELIAS C ALVORD (1942) 20036
ELLSWORTH € AlVORD (1964)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol com

November 3, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a) are two (2) copies of a General Conveyance and Bill of Sale, dated as
of November 3, 2011, a primary document as defined in the Board's Rules for the

Recordation of Documents

The names and addresses of the parties to the enclosed document are:

Security Trustee/

Foreclosing

Secured Party/

Seller Wells Fargo Bank Northwest, N A
299 South Main Street
Salt Lake City, UT 84111

Security Trustee/

Buyer Wells Fargo Bank Northwest, N A.

299 South Main Street
Salt Lake City, UT 8411



Chief

Section of Administration
November 3, 2011

Page 2

A description of the railroad equipment covered by the enclosed document

150 railcars BCOL 873000 — BCOL 873149
A short summary of the document to appear in the index 1s
General Conveyance and Bill of Sale

Also enclosed i1s a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

T

‘( Edward M turia

EML/sem
Enclosures



GENERAL CONVEYANCE AND BILL OF SALE> &2 "1t =1 45 PM

SURFACE TRANSPORTATICN BOARE:
GENERAL CONVEYANCE AND BILL OF SALE, dated as of Nove;'rgﬁer f,k%l F,r%)y:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustee (the “Security Trustee”) under that
certain Security Agreement, dated as of September 15, 2006 (as amended, supplemented
and modified from time to time, the “Security Agreement”), among the Security
Trustee, as security trustee, BBRX Two LLC, as borrower (the “Borrower™), Lloyds
TSB Bank plc, in its capacities as scnior lender (in such capacity as senior lender, the
“Senior Lender”) and as senior agent for the Senior Lender (the “Senior Agent™),
Lloyds TSB Bank plc, in its capacities as mezzanine lender and as mezzanine agent; the
Sccurity Trustee, on behalf of the Senior Lender and the Senior Agent, is hereby acting as
the foreclosing secured party in a strict foreclosure under section 9-620 of the U.C.C. (as
defined hercin) (the Security Trustee, in its capacity as foreclosing secured party, the
“Seller”);

-to-~

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustee, as the transferee in a strict foreclosure
under section 9-620 of the U.C.C. (in such capacity, as the foreclosing purchaser under
such strict foreclosure, the “Buyer”)

Pursuant to a strict foreclosure and exercise of remedies by the Security Trustee under
(1) the Security Agreement and (ii) the Uniform Commercial Code in effect in New York (the
“U.C.C."), for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Seller hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER,
CONVEYS AND DELIVERS UNTO the Buyer, on an *“as-is, where-is” basis, without any
recourse, representation or warranty whatsoever, all of Seller’s right, title and interest, as the
foreclosing secured party (including, the right, title and interest of the Borrower), in and to all of
the “Collateral” (as defined in the Security Agreement), including, without limitation
(collectively, all such Collateral, including all constituent rights, property and interests, the
collectively, the “Railcar Collateral Assets™):

(a) all of the Equipment and all of the other Collateral as described in Section 2.2 of
the Security Agreement, including, without limitation, the Equipment described in
Schedule 1 hereto;

(b) all rights, title and interest in each of the Leases (including, without limitation, the
leases described in Schedule 2 hereto), the Assignment and Assumption
Agreements and the Replacement Leascs, along with all of the Borrower’s rights
under such agreements, all rights to payments and rents thereunder, the Transfer
Documents, the Lockbox Agreement and all of the other Collateral as described in
Section 2.3 of the Secunty Agreement,

CHICAGO/#2257902 2



(c)  the Collateral Account and all of the other Collateral as described in Section 2.4
of the Security Agreement,

(d)  the Lockbox Account, the Service Account and all of the other Collateral as
described in Section 2.5 of the Sccurity Agreement, and

(e) all proceeds of the foregoing

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof,
(x) the Borrower has defaulted on its obligations secured by the Railcar Collateral Assets,
(y) Seller has exercised its post default remedics with respect to the Railcar Collateral Assets and
has the right, as foreclosing lender 1n accordance with applicable law, to effect the transfer,
pursuant to a strict foreclosure under section 9-620 of the U.C C., of the Railcar Collateral Assets
to the Buyer, and (z) by rcason of such foreclosure transfer by Seller to Buyer, Buyer is
acquiring the rights of the Seller and the Borrower in and to the Railcar Assets Collateral free
and clear of all interests of the Borrower and all interests subordinated to the interests of the
Seller (including those held by the Borrower) pursuant to U C.C. §§ 9-620 and 9-622. This Bill
of Sale constitutes a transfer statement within the meaning of U.C.C. § 9-619

All capitalized terms used but not defined herein shall have the respective meanings
ascribed to them in the Security Agreement. This General Conveyance and Bill of Sale is
governed by the laws of the State of New York without regard to choice of law principles. This
General Conveyance and Bill of Sale shall be binding upon the Borrower, the Seller and the
Buyer, their respective successors and assigns, for the use and purposes set forth and referred to
herein, effective as of the date hereof. This General Conveyance and Bill of Sale may be
executed and delivered in multiple counterparts, any of which may be transmitted by facsimile or
electronic (e-mail) transmission, and each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. This General Conveyance and Bill of Sale
constitutes a transfer statement within the meaning of U.C.C. § 9-619.

The execution of this General Conveyance and Bill of Sale shall not (i) except to the
extent provided for under applicable law, be construed to be a waiver of any right or remedy of
the Seller or any beneficiary thereof under the Security Agreement or any related loan agreement
or related operative documents, all of which rights and remedies are hereby expressly reserved,
or (ii) except to the extent provided for under applicable law, be construed to be a waiver of any
right or remedy of the Seller or any beneficiary thereof under the Security Agreement or any
rclated loan agreement or related operative documents for further effecting the strict foreclosure
sale of the Collateral in multiple steps, all of which rights and remedies are hereby expressly
reserved.

Page 2
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[General Conveyance and Bill of Sale - BBRX Two]

IN WITNESS WHEREOQF, Wells Fargo Bank Northwest, National Association, as
security trustee, as foreclosing secured party and Seller, has caused this General Conveyance and
Bill of Sale to be duly executed and delivered the day and year first written above.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Security Trustee, as foreclosing
secured party and Seller

Mailing Address for Seller:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Utah 84111

Attn: David Wall, Assistant Vice President

ACKNOWLEDGED AND AGREED:
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, as Security

Trastee, er
\\
o~ -,
By:

Name:  payig wan
Title: Assistant Vice President

Mailing Address for Buyer:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Utah 84111

Attn: David Wall, Assistant Vice President

Mailing Address for Borrower:
BBRX Two LLC

c/o New Province Rail Partners, LLC
545 Steamboat Road

Greenwich, CT 06830

Attention: Leonard Shavel



[General Conveyance and Bill of Sale - BBRX Two]

Statcof Ui )
)
County of BatLeko )
On this, the ),""" day of ngwlb?( , 2011, beforc me, a Notary Public in and for said
County and State, personally appeared David Wall , who acknowledged

himself/herseif'to be a duly authorized person of WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, as security trustee, as foreclosing secured party acting for and
on behalf of Borrower, as lessor, and that, as such duly authorized person, he}\he‘executed the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, 1 have hereunto sct my hand and official seal on the date
above mentioned.

Name: Connle
Notary Public

My Commission Expires: \DY] h,o\q

Residing in: Salt Lok

Notary Public
Connie lrene Elhott
601919
Commussion Expires
October 7, 2014
State of Utah




T TO6LSTTHODVIIHO

149
'sq] 000'98¢
‘siedje|d4
Weaqsauad)
8sltc (senjenses Buipn|oxs) 6LE12-G9€12 P31 SHIOM 24 Auedwo) Aemjrey
‘9ETTT MOV ‘€OE1Z-Gbz1Z ‘epziz-0eziz Moy | C00T | €8¥4 uojuall ssajesiy &£L | VT |[euolleN ueipeue) €
61956-21956
‘1956 11956 ‘60956 ‘20956 ‘G0956
'€0956 ‘00956-86556 'GBSG6-C6G56 9]
'16656-06556 ‘88556-L85G6 'GBGS6 p
-£8GG6 'L9G56 'LLSS6-7/SS6 ‘21556 Oz ‘s19ddoH
'0L556-69556 '£9556-G9956 '€9556 paiano)
o s e e v 2 eauees
SUON '96566 '26656-62566 ‘62656 'xoad | T00C | ¢TI0 ledui 3Inssedd | IS [elISjEN jelo8 | ¢
[BRIUSIDHIP $poo4 b1BYUO) Wolf
ainssaud ‘4D Buisiniau sip3 O 'ases) mau
‘6T8SL ‘Y18SL ‘TT8SL ‘T18SL 0996 ‘siaddoH Auedwo)
9UON ‘€64SL ‘L8LSL '0LLSL 'XD88 | 000C | 19D jledyL palano) L pueipin sfaiueq Jaydly T
syJeAl syJdejAl Suiuoday }ing adAl J1ainejnuel uondusaq sjun 23e103g /935591 #
Ajjense) JBIA ie) jo # asea
dvv
O1 ‘oml x99
INANWIINOH

1 ITAdAHDS




T T06LSTTHODVIIHD

ainssaud ‘4D

PUR|PIW SjaIunq
118G6/-918G. ‘syaddo p
€185/ '085. ‘0085 L66.5, ‘081G, 0995 H gmﬁw«‘ 0} \usou 103 ‘Buiuinia;
9UON 'v8/G/-18/G. '69.52-89.62 'xogg | 000 | ¥193 ledyl paiano) | €T duj ‘spoo4 e18yuo) 8
jeljualayip
aunssasd ')
‘siaddo
GG/SG2 '0G.G6L 099s H . P
9UON -Gz267 'OL/61-GL1G2 'Li1262 'Xogg | 000C | ¥19D lfedyl padon0) | 0O€ U] ‘spoo4 eidyuo) L
€00¢
-v6 1
Jr— 7002 ueldWY T5€9 ‘siaddoH
26SS€9 X1l -£66SE9 165S€9-€0S5E0 'XWvs |  ~O€ $TTD | YHON Ajuuy paiano) | tCT pajesodioouy |j181e) 9
8Lv€085
'€L¥€05-L LPEOS ‘89YE06-29PE0S
‘TYPEOS '22PE0S '0ZYE05-61PE0S
'9L€0S '80¥E0S '9BEE0S '€6EE0S
-Z6££0G '6LE£€0S '¥ZEE0S ‘TLECQS co_umk_ontou 4D
'L9€€0S '€9EE0S 'YZEE0S '6LEE0G esusw ‘suo8ul1d Auedwon Aemiie
'€0€€0S 'LOEE0S '$62E0S ‘LBZE0S v osvP hod J l'ey
SUON ‘88Z€0S ‘'SGZE0S '0sze0s 'xaNg | 8661 | TTEr umojlsuyor wnulwnly | 6¢ Jljlded uelpeue) S
¥19¥GE )
-CL9YGE '909PSE 'C09YSE 109PGE
'86GYSE 'GBSHSE '€BSHSE '085YSE
‘9QSHGE ‘L 8GPSE ‘8/SPGE-9LGPGE
‘PLGYSE 'GOGPGE ‘2IGPSE ‘LGSYSE
'GGGYSE 'EGGPSE ‘L GGSE ‘Gheree
‘TYSHSE '6EGHSE ' LEGHGE-0ESPSE
‘TESYSE '0ESYSE '9ZSHSE 'ETSYSE
'¥LGYGE ‘'CLGPGE ‘0LSHEE '80SPSE 2903
'POSYSE 'LOSHSE '66Y1SE ‘26VPGE ,
-9B¥VSE ‘LBPYSE ‘S8YFSE ‘E8PYSE sioop 3nid 8
-Z8P¥SE '08PYSE 'OLFYSE 'YLV PSE aignop ‘4 a1e edwo
‘19¥PSE 'SOPYSE-POPYSE ' 1LOVYSE _n~ P4 23eld Au 2 >m>>=mx
SHIe syte Suipoday jing adAj sainyejnuep uonduasag syun 98e4015 /93559 #
Ayense) IT-EY ie) JO# asea
v

J71 ‘omL Xuddg




¢ TO6LSTTHODVIIHD

3UON

66008 '96008 ‘€6008
‘2,008 ‘59008 ‘95008 '6£008 ‘X430
‘86008-.6008 'S6008-#6008 ‘26008
-£2008 '1.008-99008 '¥9008-25008
‘66008-0¥008 '8£008-00008 ‘XaNg

8661

[47%°) l18JylL

yaey punod ‘4
0SZE ‘sioddoj
paJaA0)

001

Ul ‘BpuBID O DID | TT

auoN

pr1L101-004 101 MOV

8661

uesuawy

909V | YHOoN Auung

sioop 8n|d 8
3|qnop ‘4 31e|d
‘saeoxog ,09

14

]
‘BuiBeyded uaaisianl | 01

[423301
XdN4d

(Aensed Buipnoxa)
08¥€06 'LLYE0S-VLPEOS '69VE0S
'YOPC0S-19YE0S '8GPE0S '9SYE0S
-GGPE0G '€G¥E0S-LGYEDS '6FPE0S
-GHPE0G 'EPPEOS 'L PPE0S-6ELE0S
'OEPEOS-PEPEDS 'LEPEDS '8CPEQNS
-€ZYe0s 'LZrens '8LyE0S 'SLYE0S
“PLPEOS ‘TLPE0S-L LPEDS ‘LOPEDS
-€0PE0S 'LOYE0S '86€£0G-L6€E0G
'L6EE0S '6BEE0S-8BEEC0G '98EEC0S
‘€8€€0G-08€€0S ‘LLECOS-9LEE0S
'1L£€06-02€€05G "'89€C0S ‘'99€E0S
-GOEE0S 'Z9EE0G ‘LGEE0S 'PGEECOS
‘0G€£0G-8YEE0S ‘SPEENS 'SPECOS
-0YEE0G ‘BECE0S-9EEENS ‘PEEE0S
-82€€06 '92E€E0G '2ZEL0G-LZEE0S
‘91€€0S 'E1L.EE0G-2LEE0S '20EE0S
‘662€£0G-862€0S '962E0G-G62£0G
'©62£05-262£0S '062£05-682€0S
*182€0S '682E05 ‘Z82E0S '082€0S
-6/2€06 'LL2€0G-2.2E0G '692E0G
-892€0G 'Y9ZE0G-£9ZE0S ‘192€0S
‘/G2€05-962€0S ‘'LSZEOS '642E0S

-8¥2€08 '9FCE06 'L ¥Ze08 ‘XaNg

8661

uonlesodio)
RIBETTHY

TTErN | umoisuyor

W)
08P ‘suosylag
whnulwnjy

[44"

184X 01 Buiob 5102 ‘Buruinial

uosip3 yo432q 6

[e13UBJIAYIP

SHJeN
Ajjense)

sylen Suinoday

iing
Jea\

adAL Jainyejnuep
i)
qwv

uopdiaasaqg

suun
jo#

98e1015 /2355917 8
asea

J11 ‘om1 Xy8g




T TO6LSTTH/ODVYIIHO

=9
O€ZE ‘sioddoH
91966 '$0956 ‘L0956 '965G6 pataao)
‘26556 "98G56 '08556-6.G56 ‘12556 [2RUEIEIG] Auedwo)
‘29566 ‘65556 ‘L9GG6-95556 '8¥SG6 )
BUON '/£556 ‘82966 'vess6-12656 'xogg | T00C | TT9D ledyl ainssald | 0C uawaj yaiyal | L1
6L.LEL-GSLEL '€GLEL-LL/EL 'GELEL
‘09LEL ‘LOLEL ‘ESLEL '0GLEL 'SPLEL
-LPLEL ‘SPLEL ‘LELEL ‘'SELEL-LELEL
‘g2LEL-LZLEL 'E2LEL 'E00EL '6SOEL
'LG0E1-9S0€L ‘¥GOEL '2G0E -1 GOEL
‘tzizl ‘oLzl ‘vilel ‘gLzl ‘oLzl 000z sB.ms
-601ZL '20121-90L2) 'v0LZL 'L0LZL | -89 ysnoay ‘4
-00121 '2602) 'SBOZL ‘€602 ‘06024 ‘s1addo S9JIAID
‘95021 ‘€50T1 '8¥02L 'v¥0ZL '0v0Z 6661 0sts H oM S
9UON -9c0zZ1 ‘'GE0ZL ‘€202 '120ZL 'XOa8 -6% YT1D lledyL palano) | LTT jley seniipowwo) Q1 9T
uosip3 1o3ag woif
uoiesodio) E®) Buiuunyas sip3 ZZT ‘asea] mau
R IBETVY] 08t ‘suodylag Auedwo) 3N
SUON uosIp3110139Q 99S | 866T | TTEr umolsuyor wnuiwnjy 0 1) 19MO0d A1) sesue)y ST
y12S% "16LED
‘LIS OLELY ‘'GGZLY 1221 '68LLY | 6661 uoneiodio)
“L8LLY '6LLLV-09LLY '8SL LI ERLLY | eslawW ‘Suo Auedwo 8
'OEL LY ‘CELIY 'BZLLP-LLLLY 'SLLLY ECl v 43 08y 2 2 345N
(1)
T00Z-T IleayL 18 (€21) 40 06ZET ‘4D
866T uedlIRWY 09Z¢ ‘ssaddoy U] ‘SRIIAIBS
3UON £261-0061 ‘“XOMH -€¢ ZITD | YwWoN Auunig PaJaAo] €2 | ¥ ASiauz uounqiiieH | €T
81108 'S.108 '92108 '50108-0108 Yyoley punod ‘4D
‘00108 ‘X430 '66108-6L108 'LL108 06Z¢€ ‘sioddoy
-9/108 '¥2108-29108 '99108-.2108 .
9UON ‘GZ1L08-90108 '€0108-10L08 'xang | 8661 | ¢T1D ledys poian0) | 00T JuU| ‘spuels o1y DD (4"
s)yJeA sysep Suioday Jing adAl 1aunpejnuen uondinsaq syun a3es035/0assa #
Ajjense) JB3A r) jos 9sed
vy

211 ‘om1 Xyga



http://oOLi.ro

T TOBLSTTH/ODVIIHD

Auedwo) Je)

Suoy 2y ‘sie)

Auedwo) Aem|iey

SUON -prZooL _Nvmoor-ooo%om_.w.owm—“ 666T | TvZ3 | 19915 |euolleN [t0D palaA0] | 66T usayInos ¥|ojioN | 1¢
66100¢€
‘0zT00€E
XS4r 4
68T00€E (senjenses 000t ‘ssaddoH
o | e e
XaNg -ZL00E '61100€-61100€ ‘xaNg | E66T | TSEH | YLON Anuu) wnuiwnyy | 90t wnajo3dd UotpetBN | 02
=)
0€Z€ ‘saaddoy
Pa1anc)
. [enuaayq Auedwo)
SUON '8/556 'S¥GG6 ' L¥GG6 'EEGG6 _wﬁ%mm T00Z | 219 lledyl ainssaid | § wawa) ydya1 | 67
10
51966 '21956 O€£Z€ 's19ddoH
‘01966 ‘90956 ‘26556 '68556 '28556 patano)
'€L5G6 '899G6 “.vmmmm “ommmm ”mmmmm |enuaiagia Auedwo)
-¥GGG6 'LGSGE 'BPGSE 'OPSG6 'SEGS6
Buop -#£GG6 ‘22556-92556 '02ss6 'xogg | 100C | TT9D fleayl ainssaid | 1¢ waws) yaiya1| 8t
SHIeN sy4einl Suiuoday jing adAL iasnpejnuepy uondisag syun adeJ0)5 /0S50 #
Ajjense) Jeaj ae) Jo# ased
qvv

371 ‘om1 Xyag




T T06LSTI#/ODVOIIHD

22INI3S
uone.odio) 40 00eY J11qnd buijo1o) yinos woif

9DIAIDS eaWYy ‘spoojjoiny Buiuin}as s103 68T ‘9503] Mau
3UON Jljgng euljole) Yyinos @as | €007 | TPEX |  umolsuyor wnuiwnpy | o 717 uealeaes | ¢z

GEZE0G-CE2E0S '0£2£05
‘GZZE05-+22ZE0S '22ZE0S '022E05
'G12€0G ‘Z12E0G '80ZE0S 'SOZE0S
'£02€0S '66L€0G '961L£05-S61E0S
'v21.€0S '2LLE0S 'POLEOS 'ZOLEOS
-49LE0S '65LE0S ‘LS LE0S ‘€5LEOS

'0GL£05-8PLE0S 'SPLE0G-P1LE0S
'9ELE0G-GELEDS 'EELE0S-ZELEOS
'8Z1£0G '2L0€0S 'v20€0S ‘690E0S uonesodio)
‘L90€0G '€90€0S ‘090€0S ‘SG0E0S esLIBWY poo|§0INY

'8v0E0S-9P0E0S "8EOL0S 'ZLOE0S '
SUON '600€0G ‘200€0S ‘L00S0S 'xang | 8661 | TVEXN | umolsuyof wnulwnly | 6% "Juj‘uoipdsuuo) jiey | €7

LEL2LY SN '2I9pSe

-L09¥SE ‘S09YSE-YOSYSE 'TOOYGE
'‘009YSE-665PSE 'L6SYSE-QBSYSE

‘P6SYSE 'TESPSE-LBSYSE '68SPSE
-/8G¥GE 'GBSPSE '€8GYSE-ZBSPSE
‘08GYSE-6L6PSE 'CLGPEE-09GYSE

'‘POSPSE-CIGPSE 'L OGYSE-BGEYSE

‘0GGYSE 'PSSYSE "2GGPSE '0GSYSE
-OpSPSE ‘EPSPSE 'LYSYSE-OPSYSE
'GEGPSE-CESPSE LESPSE '6TGPSE
-LTSYSE 'STSYSE-YISYSE '2eShee
-GLGPSE ‘CLGPSE 'L ISYSE '60SYEE
‘L0SPSE ‘G0SPSE '€0SPSE-TOSHSE
‘00S+SE '86PPSE 'SBYYSE-ZEYPSE 2703
‘06bYGE-08YYSE 'PBYYSE 'L8ISE .
‘BLPPSE-LLPYSE "GLPYSE ‘CLYPSE sioop 3nyd .8
”ww*\vmm .®w¢¢mm._mwv¢mm”va¢mm a|qnop ‘4 aie|d Auedwo) Aemjiey
09 ¥SE-6GHYSE “LGPPSE 'GGPPSE .

9UoN -SSPYSE ‘LSPYSE-0SrPSE Moy | €002 | 909V | uoslapung sieoxog ,09 | 80T uJayinos JJOHON | ¢

Sydel syien suuoday jjing adAL Jainyrejnuep uondilasag spun 93e4035 /295591 #
Ajjense) JB3A e jo# asea
vy

J11 ‘om]1 xudg




T TOGLSTTHIODVIIHOD

9EZE0S '622E0S "€TTEOS
'122E0S ‘612E0G-L1ZE0S 'ELCEOS
'01Z€05-602€0S '+0ZEOS ‘LOZENS
'861.£08 'PBLEDS 'LBLEOS '281€0S
'‘PBLEOS 'LBLEOS-081E0S ‘'LLLEOS
'GL1E06G 'L9LE0S-SOLEDS 'EOLEDS
‘9G1€0S '251E£0S 'OFLEDS ‘'ZTPLE0S
‘Ov1E0S '8ELE0S 'LELEDS '9CLEOS
-GZ1E0G '22LE0S-1L21E0S 'LLLEOS
-GLLEOS 'ELLEOS 'LLLEQS '60LEQS
-80LE0S 'G0LE0S-E0LE0S ‘LOLEDS
-001€0S 'v60E0S '260€0S '060€0S
-680€0S ‘280€05-980€0S '180€0S
'GLOE0S '€L0€0S-2L0E0S '990€05
‘290€0S '6S0E0S '0G0€0S-6¥0€0S
‘PY0E0S-EVOE0S '6E0E0S 'LEOEOS
-9€0€0S 'YEOE0S 'ZE0E0S ‘0E0E0S

uonesodio)

sy | oo
SUON ‘LLOE0S '800E0S '900€0S ‘xaNg | 866T | Tved umojsuyor wnuinjy | ¢8 peoJjiey aun 0os | 9¢
00102 ‘96002 ‘16002

-68002 '98002-€800Z ‘08002 ‘8,002

-#£00Z '2L00Z '0.002-L900Z ‘#9002

-£8002 '19002-86002 '95002-5500Z

'25002-0S002 '8002-9¥002 '€#002 4 uonesodio)

i s b o
3UuoN -60002 '£000Z '€0002-20002 'xaNg | T00Z | ZTTD lleyL paiano] | 6§ Ja8uaquiniyds | Sz
D TN s)yteiAl Sujioday jing adAl Jainpejnuep uonduasaqg sjun adel015 /095597 #

Ajjense) ieap  Je) jo# aseal
vy

211 ‘oML Xyag




T TOBLSTIH/ODVINHD

Suiul) yum
R UEYETT
aJnssaud ‘49
0996 ‘siaddoH
JUON 8509/-£09. 'X4gg | C00T | ¥T9D {ledyl paiano) | G¢ A1 918l | 6¢
66002-.6002 '66002-26002
‘88002-2800¢2 '2800Z-18002 ‘6,002
‘€4002Z ‘12002 ‘99002-5900¢ ‘29002
‘16002 '€500¢2 '6+002 'Sv002-++002 D)
‘2002 '000¢ 'L£00Z 'G£002-1£002 0SZE .mk_an_OI o _
‘62002-8200¢ '+2002-€2002 ‘61002 ‘ i
3UON ‘80002 '9000Z-+000Z ‘10002 'xang | T00C | ¢T1D ledyl pa4dA0) ot S9JIAJDS |IPM Jouadns 1 82
65059 ® <
X430 ‘00169
‘66059 '88069
‘8069 ‘28059
‘2099 'GS0G9
‘69059 ‘2059
‘6£059 ‘0£0G9
‘82069 '£2059
'L10S9 ‘60059
‘G869 ‘28619
'616¥9 ‘69619
'G96¥9 ‘88619
‘Y6679 '8¥619 (sanjensed Buipnjoxa) 29059
'Ly6¥9 '9r6b9 | ‘65059 '0G0S9 ‘€10G9 ‘80059 ‘08649
'LE6YO '€E6VO | '296¥9 '6E6Y9 ‘TL8Y9 'X43D ‘00159
'9Z6¥9 '¥Z6¥9 | -2.0S9 '0.089-690S9 '/9059-€9059 UDIIDADS
'206v9 'LO6Y9 | '190G69-090S9 ‘8G0S9-1.S059 ‘64059 uolzesodio) 40 00tV 03 6u106 s1p3 ‘Buiuinial
”mmmvw ”mmwvo Hm 1069 .Nwomwumoomo .hoomwu.wwmvm eI WY ‘spoojjoiny Ajioyiny adinJas
18879 92849 986%9-18619 '6L6Y9-€96+¥9 L96¥9
'€18¥9 X480 | -0v6¥9 '88609-€/8¥9 '128¥9 ‘X488 | €00T | TPEN | umOIsuyof wnuiwnly | 681 J1|qnd euljose) ynos | 7z
SYIBN syie Sunioday jing  adAL Jaanejnueipl uonduosag syun 93eJ0)5 /095591 #
Ajjense) FI-CYY ie) JO# ased
Hvv

J711 ‘oml1 Xydg




T TO6LETTH/ODVIIHD

oeeos

-LE2€0S '8ZZTE0S-92ZE0S ‘91205
‘112€0S "90Z€0S '202E0S '00ZE0S
‘/61€0S '€61£05-26LE£0S '06LE0S
-88LE0S 'EBLENS-ZBLEDS '6LLE0S
-8L1€0G '921€0S ‘€L1€0S 'LLLEOS
-691€0G '09LE0G '8G1L€0S 'SGLEQS
-¥GLEOS 'LSLEDS 'EPLEDS 'LYLEOS
‘6ELE0S ‘LELEODS 'VELEOS '621E0S
'LZ1E0S '¥21E0S-EZLE0S '0ZLE0S
-6LLEDS '¥1LLEOS ‘CLLEDS 'LOLEDS
‘ZOLEDS 'L60€0S-G60E0S '€60E0S
'160£0S '880€0S 'G80£05-Z80E0S
'080£05-820€0S '9.0€0S '0L0€0S
'890€05 'S90€0S-¥90€0S 'L90E0S
'850€0S-950€0S '¥SOL0S-150€0S

‘GYOE0S 'Zr0OE0S 'OvOEDS ‘' LEOEOS
‘620€06G '920€0S5-S20E0S ‘'0C0E0S

uoijeiodio)

‘'L10€0S-9L0E0S '40€0S ‘0L0E0S eIl Uy poojjoIny
6509
‘G50P9 'L50¥9-050¥9 'L +0¥O '9E0F9
'100¥9-000+9 '286€9 'v16E9 '896£9
‘056€9 X430 '€90+9-090%9 '85019
-9G0+9 ‘¥G0¥9-250p9 ‘6v0v9-2H0oy9
'0¥OY9-LEOYO 'GEOPO '€E0FI-E20PO
'L ZOV9-€L0¥9 'L LOYO-ZOOVS '666€9 uonesodio) 42 00€Y
-886€£9 '986€9-286€9 ‘086£9 '8.6£9 eI WY ‘SPOOJ0INY Auioyiny
-G/6€9 '€.6€9-696€9 *L96E£9-GG6E9
Sujui yum
|en3uaJayp
ainssaid ‘4
0995 ‘siaddoH
9UON £8092-6509. 'x4g8 | €00T | ¥19) ljesyi paisno) | g¢ dlA1g el | 0Of
SyIeAl syse\ Sujuoday jjing adAL Jainejnuepy uondissag sjyun a8el015/a3ssa #
>u._m:mmu esA ed JO i osean
yvv

2711 ‘om1 Xugg




T TO6LSTIHODVIIHO

v22009 P11 SHIOM weaq4auad) (a8eu01s) '0) peoujiey
dUON -/61009 'S6L009-5Z1.000 '00s | ¥00T | €8t4 uojuai] ssoj4os1y €L | 66 UJIYINOS 1 UISUOISIM | BE
Auedwo) Je) Weaqgialua) (98e403S) du| ‘peoujiey
9UON 671£28-000€28 '100a | €00C | €8%d4 | 1991S [eUOIEN Sso|MasIy (€L | OST ysingsiud g ojeyng | 8¢
weaq4aua)d (98e4015) "du| ‘peOIIRY
9UON 660009-000009 '00s | €00T | €8%d uosiapunp ssol4osiy €L | 00T ysingsyd g ojeyng | L€
6v86.8 Auedwo) Je) weaqJaiua) (a8e1035)
SUON -Z18£28 '01L9828-008828 Jo0g | €00C | €8%4 | [931S |eUOEN sse|4asiy EL | 6V ysingsnid ;g ojeyng | 9¢
12743
‘bTZE ‘9TTE uoneisodion 49
‘STTE ‘T90E (senenses eI WY 08ty ‘suosylag Auedwo) tjamoy
‘8E0E XdIM Buipnioxs) pzee-szoe ‘X4am | 866T | TTEl umoilsuyor wnulwunly ( v6t Jl4199]3 UISUOISIM |  GE
[44444
‘€122
‘96T¢CT
‘€612 sioop Sn|d
‘LST2T 8 9jqnop om}
‘EETTT (sanenseo yum ‘4 are|d
‘TETTTOM Buipnioxs) 6bzzz-00Lze 'om | Y002 | 909y | uOosiapung ‘sieoxog ,09 | E€VT ‘P17 |BAIUR) UISUODSIM | ¥E
P17 SHOM weaqJalud)
SUON 6Y9LE-LE9.€ ‘620601928 ‘'OM | €00T | €8%4 uojualy SSo|43s1y ,£2 | 6€ ‘P31 |B4IUDD UISUODSIM | €€
SHJEIN syien Sujyioday iing adAL J13ainloejnue uondinsaq syun 98ei1035 /0955917 #
Ajense) 1ea, ey jo# asea
qvy

J71 ‘omL xyag




SCHEDULE 2
LEASES

Lease No. 1 — Archer Daniels Midland Company

Master Full Service Railcar Lease dated as of September 9, 2011, between BBRX Two LLC and
Archer Daniels Midland Company.

Schedule No. 01 to Master Full Service Railcar Lease dated September 9, 2011, between BBRX
Two LLC and Archer Danicls Midland Company.

Lease No. 2 — Boral Material Technologies, In¢.

Master Railcar Lease made as of April 23, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Iinancing, Inc.) and Boral Material Technologies,
Inc.

Schedule No. 02 to Master Railcar L.case made as of February 14, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Boral
Material Technologies, Inc.

Lease Extension Agreement entered into as of April 1, 2004, effective as of April 1, 2004,
between the BBRX Two LLLC and Boral Material Technologies, Inc

Lease Extension Agreement No. 2, entered into as of March 26, 2007, and effective as of April 1,
2007, between BBRX Two LI.C and Boral Material Technologies, Inc.

Lease No. 3 Canadian National Railway #1

Lease Agreement, dated as of March 1, 2002, between BBRX Two LLC (as ultimate assignee of
Greenbrier Leasing Corporation) and Canadian National Railway Company (as ultimate assignee
of BC Rail Partnership).

Schedule No. 2 to Lease Agrcement, dated as of May 1, 2002, between BBRX Two LLC (as
ultimate assignee of Greenbrier Leasing Corporation) and Canadian National Railway Company
(as ultimate assignee of BC Rail Partnership).

Assignment and Assumption Agreement, dated as of October 31, 2002, between Greenbrier
Leasing Corporation, and Babcock and Brown Rail Funding LLC.

Lease Extension Agreement No. 1 to Lease Agreement, dated as of May 10, 2005, effective as of
August 1, 2005, between BBRX Two LLC (as ultimate assignee of Greenbrier Leasing
Corporation) and Canadian National Railway Company (as ultimate assignee of BC Rail
Partnership).

Lease Extension Agreement No. 02 entered into as of July 1, 2010, effective as of August 1,
2010, between BBRX Two LLC and Canadian National Railway Company.
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Lease Extension Agreement No. 03 entered into as of June 8, 2011, effective as of August 1,
2011, between BBRX Two LLC and Canadian National Railway Company.

Lease No. 4 Canadian National Railway #2

Master Full Service Railcar Lease dated as of January 11, 2011, effective as of December 5,
2009, between BBRX Two LLC and Canadian National Railway Company.

Schedule No. 1 to Master Full Service Railcar Lease dated as of January 11, 2011, effective as of
December 5, 2009, between BBRX Two LLC and Canadian National Raillway Company.

Lease No. S — Canadian Pacific Railway Company

Not applicable

Lease No. 6 — Cargill Incorporated

Railroad Car Net Lease Agreement dated as of May 20, 1985, by and between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust II} and Cargill.

Ruder Six (6) to Railroad Car Net Lease dated as of November 12, 2002, between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust II) and Cargill Incorporated

Amendment No. 1 to Railroad Car Net Lease Agreement, dated as of March 25, 2009, between
BBRX Two LLC and Cargill Incorporated.

Lease No. 7 — ConAgra Foods, Inc. #1

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.

Schedule No. 08 to Master Railcar Lease made as of July 30, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.

Lease Extension Agreement No. 01 [Schedule No. 08] entered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the
Seller) and ConAgra Foods, Inc. (f/k/a ConAgra, Inc.)

Second Lease Extension Agreement to Lease Schedule No. 8, executed as of May 11, 2011, by
and between ConAgra Foods, Inc and BBRX Two LLC.

Lease No. 8 — ConAgra Foods, Inc, #2

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.
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Schedule No. 09 to Master Railcar Lease made as of December 6, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and
ConAgra, Inc.

Lease Extension Agreement No. 01 [Schedule No. 09] entered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the
Seller) and ConAgra Foods, Inc. (f/k/a ConAgra, Inc.)

Lease No. 9 - Detroit Edison

Master Full Service Railcar Lease dated as of September 22, 2010, between BBRX Two LLC
and Detroit Edison Company.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 22, 2010, between
BBRX Two LLC and Detroit Edison Company.

Lease Amendment No 1 to Schedule No. 1, between BBRX Two LLC and Detroit Edison
Company dated as of November 12, 2010.

Lease No. 10 - Evergreen Packaging, Inc.

Master Net Railcar Lease dated as of July 25, 2008, between BBRX Two LLC and Evergreen
Packaging, Inc.

Schedule No 01 to Master Net Railcar Lease dated as of July 25, 2008, between BBRX Two
LLC and Evergreen Packaging, Inc.

Leasc Extension Agreement No. 01 to Schedule No. 01 to Master Net Railcar Lease dated as of
May 19, 2010, effective as of April 1, 2010, between BBRX T'wo LLC and Evergreen
Packaging, Inc.

Lease No. 11 — GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #1

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f/k/a Rio Grande Portland Cement Corporation).

Schedule No. 03 to Master Railcar [.ease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio
Grande, Inc. (f’k/a Rio Grande Portland Cement Corporation).

Lease Extension Agreement No. 01A dated as of May 25, 2004, effective as of July 1, 2004,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).
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Lease Extension Agreement No. 02A dated as of May 20, 2005, effective as of July 1, 2005,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extension Agreement No. 03A entered 1nto as July 8, 2008, effective as of July 1, 2008,
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and GCC Rio Grande, Inc.

Lease Extension Agreement No. 04A, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc.

Lease No. 12 —~ GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #2

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignec of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f/k/a Rio Grande Portland Cement Corporation).

Schedule No 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lcase Extension Agreecment No. 01B dated as of May 25, 2004, effective as of July 1, 2004,
between Babcock & Brown Rail Funding LL.C (as assignee of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grandec Portland Cement Corporation).

Lease Extension Agreement No 02B dated as of May 20, 2005, effective as of July 1, 2006,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation)

Lease Extension Agreement No. 03B entered into as July 8, 2008, effective as of July 1, 2008,
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc )
and GCC Rio Grande, Inc.

Lease Extension Agreement No. 04B, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc.

Lease No. 13 — Halliburton Energy Services, Inc.

Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two LLLC and
Halliburton Energy Services, Inc.

Schedule No 01 to Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two
LLC and Halliburton Energy Services, Inc.
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Lease No. 14 — Kansas City Power and Light Company

Master Railcar Lease made as of May 2, 2001, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc ) and Kansas City Power and Light
Company.

Schedule No. 01 to Master Railcar Lease dated as of May 2, 2001, between Babcock & Brown
Rail Funding L.L.C (as assignee of The CIT Group/Equipment Financing, Inc.) and Kansas City
Power and Light Company.

Lease Extension Agreement entered into as of March 22, 2004, effective as of May 1, 2004
between the Seller (as assignece of Babcock & Brown Rail Funding LLC) and Kansas City Power
and Light Company.

Lease Extension Agreement No. 2 entered into as of October 27, 2005, effective as of May 1,
2006 between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) and
Kansas City Power and Light Company.

Lease Extension Agreement No. 3 entered into as of April 16, 2010, effective as of May 1, 2010
between BBRX Two LLC (as assignee of North America Rail Leasing #3 LLLC d/b/a Babcock &
Brown Rail Leasing) and Kansas City Power and Light Company.

Lease No. 15 — Kansas City Power and Light Company

Master Full Service Railcar Lease dated as of October 6, 2011, betwecen BBRX Two LLC and
Kansas City Power & Light Company.

Schedule No. 01 to Master Full Service Railcar Lease dated as of October 6, 2011 between
BBRX Two LLC and Kansas City Power & Light Company.

Lease No. 16 — LD Commodities Rail Services LLC

Master Railcar Lease made as of July 28, 2000, effective as of September 26, 1999, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc ) and Louis Dreyfus Corporation.

Schedule No. 02 to Master Railcar Lease made as of September 11, 2000, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Louis
Dreyfus Corporation.

Amendment No. 1 to Schedule No. 02 to Master Railcar Lease dated as of April 26, 2002,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and Louis Dreyfus Corporation.

Lease Extension Agrecement No. 0] entered into as of July 22, 2005, effective as of February 2.

2006, between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as
assignec of the Seller ) and Louis Dreyfus Corporation.
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Lease Extension Agreement No. 02 entered into as of August 8, 2008, effective as of October 1,
2008, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc ) and Louis Dreyfus Corporation.

Lease Extension Agreement No 03 entered into as of July 6, 2010, effective as of October 1,
2010, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc ) and Louis Dreyfus Corporation

Assignment, Assumption and Consent Agreement made and entered into as of October 21, 2010
by and among Louis Dreyfus Corporation (“Assignor”), LD Commodities Rail Services LLC
("Assignee”) and BBRX Two LLC (“Counterparty™)

Guaranty Agreement made as of December 20, 2010 by Louis Dreyfus Commodities LLC in
favor of BBRX Two LLC.

Lease No. 17 — Lehigh Cement Company #1

Master Full Service Railcar Lease dated as of October 17, 2007, cffective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No 1 to Master Full Service Railcar Lease dated as of October 17, 2007, effective as of
July 26, 2007, between BBRX Two LLC and Lehigh Cement Company.

Lease Extension Agreement No. 1 to Schedule No. 1, dated as of January 19, 2011, cffective as
of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company.

I.ease No. 18 — Lehigh Cement Company #2

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No. 02 to Master Full Service Railcar Lease dated as of October 17, 2007, effective as
of July 26, 2007, between BBRX Two LLC and Lehigh Cement Company.

Lease No. 19 — Lehigh Cement Company #3

Master Full Service Railcar l.case dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No 3 to Master Full Service Railcar Lease, dated as of December 20, 2010, effective
as of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company.
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Lease No. 20 — Marathon Petroleum Company, LLC

Railroad Equipment Lease dated as of January 23, 2002, between Babcock & Brown Rail
Funding LLC (as assignee of Joseph Transportation Services, Inc.) and Marathon Ashland
Petroleum, LLC

Lease Extension Agreement entered into as September 14, 2004, effective as of October 1, 2004,
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Funding) (as
assignee of the Seller) and Marathon Ashland Petroleum, LLC.

Leasc Extension and Amendment Agreement entered into as October 26, 2007, effective as of
October 1, 2007, between BBRX Two LLC (as ultimate assignee of North America Rail Leasing
#34 LLC, the Freight Leasing Partnership LLC and Joseph Transportation Services, Inc). and
Marathon Petroleum Company LLC (f/k/a Marathon Ashland Petroleum, LLC).

Lease No. 21 — Norfolk Southern Railway Company #1

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southern Railway Company.

Schedule No 02 to Master Net Railcar Lease dated as of July 1, 2011, effective as of Apnl 1,
2011, between BBRX Two LL.C and Norfolk Southern Railway Company.

Lease No. 22 — Norfolk Southern Railway Company #2

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southern Railway Company.

Schedule No. 01 to Master Net Railcar Lease dated as of June 27, 2011 between BBRX Two
LLC and Norfolk Southern Railway Company.

Lease No. 23 - Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of September 2, 2010, between BBRX Two LLC and
Rail Connection, Inc.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 2, 2010, between
BBRX Two LLC and Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail Connection, Inc.
and Consol Energy Sales Company.

Schedule No 2 to Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail
Conncction, Inc. and Consol Encrgy Sales Company.
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Lease No. 24 — Savatran LLC

Master Full Service Railcar Lease dated as of September 8, 2011, between BBRX Two LLC and
Savatran LLC

Schedule No. 01 to Master Full Service Railcar Lease, dated as of September 8, 2011, between
BBRX Two LLC and Savatran LI.C.

Lease No. 25 - Schlumberger Technology Corporation

Master Full Service Railcar Lease dated as of March 25, 2010, between BBRX Two LLC and
Schiumberger Technology Corporation.

Schedule No. 01 to Master Full Service Railcar Lease dated as of March 25, 2010, between
BBRX Two LLC and Schlumberger Technology Corporation.

Lease No. 26 - Soo Line Railroad Company

Not applicable.

Lease No. 27 — South Carolina Public Service Authority

Railcar Lease Agreement dated as of October 1, 2000, between South Carolina Public Service
Authonity and The CIT Group/Equipment Financing, Inc.

Amendment and Extension to Railcar Lease Agreement dated as of January 15, 2003, between
South Carolina Public Service Authority and The CIT Group/Equipment Financing, Inc

Rider No. 1 to Railcar Lease Agreement dated as of March 31, 2003, between South Carolina
Public Service Authority and C.1.T. Leasing Corporation.

Amendment to Railcar Lease Agreement dated as of November 19, 2003, between South
Carolina Public Service Authority and C.I.T. Leasing Corporation.

Lease Extension Agreement No. 01 entered into as of September 22, 2005, between North
America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the Seller)
and South Carolina Public Service Authority.

Lease Amendment No. 01 dated as of October 10, 2006, effective as of March 1, 2006, between
BBRX Two LLC and South Carolina Public Service Authority

Lease Amendment No 02 to Rider No 1 dated as of February 27, 2009, effective as of March 1,
2009, between BBRX Two LLC and South Carolina Public Service Authority.

Lease Amendment No. 03 to Rider No. 1 dated as of August 24, 2009, effective as of July 1,
2009, between BBRX Two LLC and South Carolina Public Service Authority.
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Lease Amendment No. 04 to Rider No. 1 dated as of November 24, 2010, effective as of January
1,2011, between BBRX Two LLC and South Carolina Public Service Authority.

Lease Amendment No 05 to Rider No. 1 dated as of July 6, 2011, effective as of July 1, 2011,
between BBRX Two LLC and South Carolina Public Service Authority.

Lease No. 28 — Superior Well Services, Inc.

Master Full Service Railcar Lease dated as of May 16, 2011, between BBRX Two LL.C and
Superior Well Services, Inc

Schedule No. 01 to Master Full Service Railcar Lease dated as of May 16, 2011, between BBRX
Two LLC and Superior Well Services, Inc.

Lease No. 29 — Tate & Lyle

Master Full Service Railcar Lease dated as of February 1, 2006, between Babcock & Brown Rail
Leasing Co. and Tate & Lyle.

Schedule No. 01 to Master Full Service Railcar Lease dated as of February 1, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tate & Lyle.

Lease Extension Agreement No. 01 to Schedule No. 01, dated as of November 19, 2010,
effective as of February 1, 2011, between BBRX Two LLC (as assignee of North America Rail
Leasing #2 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tate and Lyle.

Lease No. 30 — Tate & Lyle

Master Full Service Railcar Lease dated as of February 1, 2006, between Babcock & Brown Rail
Leasing Co. and Tate & Lyle.

Schedule No. 02 to Master Full Service Railcar Lease, dated as of November 19, 2010, between

BBRX Two LLC (as assignee of North America Rail Leasing #2 LLC d/b/a Babcock and Brown
Rail Leasing Co.) and Tate and Lyle.

Lease No. 31 — Tennessee Valley Authority

Master Full Service Railcar Lease dated as of January 18, 2006, between Babcock & Brown Rail
Leasing Co. and Tennessee Valley Authority.
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Schedule No. 01 to Master Full Service Railcar Lease dated as of January 18, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tennessee
Valley Authority

Lease Extension Agreement No. 1 to Schedule No. 01 to Master Full Service Railcar Lease dated
as of November 7, 2008, effective as of January 1, 2009 between BBRX Two, LLC (as assignee
of North America Rail Leasing #2 LLC d/b/a Babcock & Brown Rail Leasing Co.) and
Tennessee Valley Authority

Lease No, 32 — Westar Energy, Inc.

Master Full Service Railcar Leasec dated as of April 11, 2011, between BBRX Two LLC and
Westar Energy, Inc.

Schedule No. 1 to Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX
Two LLC and Westar Energy, Inc

Lease No. 33 — Wisconsin Central Ltd. #1

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbricr Leasing Corporation) and Wisconsin Central Ltd.

Rider No. 1 to Lease Agreement made as of October 1, 2003, by and between the Seller (as
assignee of Greenbricr Leasing Corporation) and Wisconsin Central Lid.

Lease Extension Agreement No. 1, dated as of November 10, 2006, between BBRX Two LLC
(as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Lease Extension Agreement No. 2, dated as of December 1, 2010, between BBRX Two LLC and
Wisconsin Central Ltd

Lease Extension Agreement No. 3, entered into as of September 20, 2011, effective as of
December 1, 2011, between BBRX Two LLC and Wisconsin Central Ltd.

Lease No. 34 — Wisconsin Central Ltd. #2

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbrier Leasing Corporation) and Wisconsin Central Ltd

Rider No. 2 to Lease Agreement made as of April 1, 2004, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Leasc Extension and Amendment to Rider No. 2, dated as of August 31, 2009, between BBRX
Two LLC (as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.
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Lease No. 35 — Wisconsin Electric Power Company

Railcar Equipment Lease dated as of August 26, 1998, entered into by and between the Seller (as
assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company.

Ruder 1 to Railcar Equipment Lease dated August 26, 1998, between the Seller (as assignee of
Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company

First Amendment to Railcar Equipment Lease entered into as of January 18, 2001, between the
Seller (as assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power
Company.

Lcase Extension Agreement dated as of July 7, 2004, between Babcock & Brown Rail Funding
LLC and Wisconsin Electric Power Company.

Lease Extension Agreement No. 2 dated as of September 29, 2009, effective as of October 1,
2009, between BBRX Two LLC and Wisconsin Electric Power Company.
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STORAGE AGREEMENT SUMMARIES

Storage Agreement No. 36 Buffalo & Pittsburgh Railroad, Inc. #1

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc and BBRX Two, L.I.C.

Storage Agrecment No. 37 Buffalo & Pittsburgh Railroad, Inc, #2

Track Leasc Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc. and BBRX Two, LI.C.

Storage Agreement No. 38 Buffalo & Pittsburgh Railroad, Inc. #3

Track Lease Agreement, datcd as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc. and BBRX Two, LLC.

Storage Agreement No. 39 Wisconsin & Southern Railroad Company

Amended and Restated ‘[rack [.ease Agreement effective as of April 1, 2008 between Wisconsin
& Southern Railroad Company and Babcock & Brown Rail Funding LL.C and its affiliates.

Amendment No. 1 to Amended and Restated Track Lease Agreement effective as of March 10,

2009 between Wisconsin & Southern Railroad Company and Babcock & Brown Rail Funding
LLC and its affiliates.
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CERTIFICATION

+ tira im tha TMhatriat ~AfF Al imaliia $h o bmdom
icensed to practice in the Distrnict of Colimbia, the State

I, Edward M Luna, an attorney license
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found

the copy to be complete and identical in all respects to the original document

Dated H! 3!\\ %ru/%,z‘%

Edward M Lurna



